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UNITED STATES
SECURITIES AND EXCHANGE COMN
Washington, D.C. 20549\

OMB Number:...........ccccvvvveiniiiieees

~| Estimated average burden
"\{murs Perform.......ccoeviviirrees

' FORM D > AN
ill‘ lm "“‘ "Hl ‘““ ||"| |H||H|“|“" M"H NGTICE OF SALE OF SECURITIES; <A SEC USE ONLY
| | PURSUANT TO REGULATION D, 150 Profix Sorian
02062577 SECTION 4(6), AND/OR '

UNIFORM LIMITED OFFERING EXEMPTIO ! i
DATE RECEIVED

L | |
Name of Offering [7] check if this is an amendment and name has changed, and indicate change.
Issuance of Common Stock Pursuant to Merger Transaction PR@CESSE
Filing Under (Check box(es) that apply): X Rule 504 (] Rule 505 [ Rule 506 ] Section 4(6) [J ULCE
Type of Filing: New Filing ] Amendment q> NOV U 12002
. A. BASIC IDENTIFICATION DATA / 1 OMSON
1. Enter the information requested about the issuer FINANGIAL
Name of Issuer [ check if this is an amendment and name has changed, and indicate change.
Raza Foundries, Inc. (formerly Raza Venture Management, Inc.) ‘
Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
408) 434-
3080 North First Street, 6th Floor, San Jose, CA 95134 (408) 434-5500
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices) Same as Above
Brief Description of Business: Investment

Type of Business Organization

B corporation [T limited partnership, already formed [T other (please specify)
[ business trust ] limited partnership, to be formed
Month ear
Actual or Estimated Date of incorporation or Organization: | 1 l 1 l [ 9 9 ‘ X Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State:

CN for Canada; FN for other foreign jurisdiction

GENERAL INSTRUCTIONS
Federal:

Who Must File:  All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after
the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must
be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the
appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State: )

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. [f a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must
be completed. :

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption.
Conversely, failure to file the appropriate federal notice will not result in a loss of an available state exemption unless such
exemption is predicated on the filing of a federal notice.
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r A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
+ Each promoter of the issuer, if the issuer has been organized within the past five years;
+ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
» Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
« Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter X Beneficial Owner X Executive Officer & Director [ General and/or Managing Partner

Full Name (Last name firét, if individual): Raza, Saiyed Atiq

Business or Residence Address (Number and Street, City, State, Zip Code): 3080 North First Street, 6th Floor, San Jose, CA 95134

Check Box(es) that Apply: 7 Promoter X Beneficial Owner - [ Executive Officer ] Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Benchmark Capital Partners IV, LP

Business or Residence Address (Number and Street, City, State, Zip Code): 2480 Sand Hill Rd Menlo Park Ca 94025

Check Box(es) that Apply: [J Promoter [ Beneficial Owner Executive Officer [ Director [J General and/or Managing Partner

Full Name (Last name first, if individual): Caraccio, William L.

Business or Residence Address {(Number and Street, City, State, Zip Code): 3080 North First Street, 6th Floor, San Jose, CA 95134

Check Box(es) that Apply: O Promoter (] Beneficial Owner [0 Executive Officer X Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Rachleff, Andy

Business or Residence Address (Number and Street, City, State, Zip Code): 2480 Sand Hill Rd Menlo Park Ca 94025

Check Box(es) that Apply: ] Promoter [1 Beneficial Owner [0 Executive Officer [X] Director [J General and/or Managing Partner

Full Name (Last name first, if individual): Dunlevie, Bruce

Business or Residence Address (Number and Street, City, State, Zip Code): 2480 Sand Hill Rd Menlo Park Ca 94025

Check Box(es) that Apply: O Promoter X Beneficial Owner [J Executive Officer [ Director [3J General and/or Managing Partner

Full Name (Last name first, if individual): TCV IV, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code): 528 Ramona Street, Palo Alto, CA 94301

Check Box(es) that Apply: [ Promoter X Beneficial Owner [0 Executive Officer |:] Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Raza Venture Fund B, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code): 3080 North First Street, 6th Floor, San Jose, CA 95134

Check Box(es) that Apply: [ Promoter X Beneficial Owner [ Executive Officer ] Director [J General and/or Managing Partner

Full Name (Last name first, if individual): Coastdock & Co.

Business or Residence Address (Number and Street, City, State, Zip Code): Cisco Systems, 170 W. Tasman Drive, San Jose, CA 95134

Check Box(es) that Apply: [ Promoter [0 Beneficial Qwner [0 Executive Officer [] Director [ General and/or Managing Partner

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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A. BASIC IDENTIFICATION DATA (Continued)

2. Enter the information requested for the following:
» Each promoter of the issuer, if the issuer has been organized within the past five years;
+ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
» Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
» Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter X Beneficial Owner [J Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual): SAN Management lll, LLC

Business or Residence Address (Number and Street, City, State, Zip Code): cl/o S. Atiq Raza, 3080 North First Street, 6th Floor, San Jose, CA 95134
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .............cc....... Yes No
X O

2. What is the minimum investment that will be accepted from any individual? .........cccooii e, $0.10

3. Does the offering permit joint ownership of @ SINGIEe UNI? ...c.veciimiiciii et Yes No
X a

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly,
any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Name of Associated Broker or Dealer:

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers:
(Check “All States” or check individual States)... ... ..o 7 All States

Ol O’k Omrzr drlR OreA deor Oen Ope Opey Org OweAa Omry 0o

O OpNy Opa Oks) OKyl Owa OME Omdp OMA OOy O N O ms) [ [MO]
Cmmm Omer O ONH OOING Onvy OONy) OINCl Owop (o Ok O©R) OPA]
Ry Oisc Osop Oy Omx O Ovn OvAl Owa Owyv) Owy 0wy OPR]

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Name of Associated Broker or Dealer:

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers:
(Check “All States” or check individual States)... ...t 7] All States

Ona Or’K Onlzr Om’Ry OcA) Owcol 0Ty 4dpoe Odmec Ory QeA Omp O]

Oy amn Opa Oks) Okl Owa OmMeEr Ovop Oma) OO O MmN O ws) 0 (MO
OmTt ONeEl Owv ONH ONG OMNV OING ONC) [N OoH O©K) [O[0R] [[PA]
ORIl Ogsc Osop Omv Omxy Owpn g Owrva OwA Owvl Owl Owy] OPR]

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Name of Associated Broker or Dealer:

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers:
(Check “All States” or check individual States).............coo [ All States

O,y O’k Olz) OrR OKA Odwco] Ot Ope dpce OrFy OeA OmHp O]

Opg  DoN Odpa OKs) Okl OpA Ome) Omop Oa Oy DN Os) O [MO)
OwmT OINe ONv OMWH OWNG OV Owy] ONCp ONDD [O[oH oK O©R OIPA]
Owry Otsc Omsop ANy Omx dwm O dva Owa Owvr Owyp Owyl OPR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0" if answer is “none” or “zero.” |f the transaction is an exchange offering, check this
box [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged. :

Aggregate . Amount Already
Type of Security Offering Price Sold
=)o ST OO OO OO OO PVOUTUROR $ $
BQUILY. e s $ 57,071.30 $ 57,071.30
X Common [ Preferred
Convertible Securities (iNCUdiNg Warrants)......oeecve e s $
ParNErShID INEIESIS . 1ot ivieiiieeiiiies et eer s st s eeaesbesme s eae s resessesae s e et st s sene s vaestassensosanasn s $ $
Other (Specify) ) ettt $ $
o] - | OO P OO PRSP PTRPPON $ 57,071.30 $ 57,071.30
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchases securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0" if answer is “noneg” or “zero.”
Aggregate
Number Dollar Amount
Investors Of Purchases
ACCTETItEA INVESIOIS ..cviiieiti ettt et eee et tes et e s st bbb te et e teen et s e eteseen et s enas e s enans 0 $ 0
NON-2CCTEdIEA INVESLOIS .veivvieiiiieiiireiirrce et ere et ee st ere s e se e et st s etn e seenseaee s e aneeebeneas 7 $ 57,071.30
Total (for filings under Rule 504 ONIY) «..coovveiiirecrrereceineie s 7 $ 57,071.30
Answer also in Appendix, Column 4, if filing under ULOE.
3. I this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Types of Dollar Amount
Type of Offering . Security Sold
RUIE 505 ... cierie ettt e st s e e st st e e b e e che e s resnesae s s aeree e e nae e Rt et a e be et s aenaeeenaeenbente e nreeen N/A $ N/A
REGUIBHION A ..ottt ettt et e et be s ts e iaetobseb s ataear et b eneea b e ateass st s es et sreeatsebeansestentos N/A $ N/A
Rule 504 N/A 3 N/A
L) = F O O PO URSP S VOTUROPPPRIIN N/A $ N/A
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be give as subject to future contingencies. If the amount of an expenditure is
not know, furnish as estimate and check the box to the left of the estimate.
TEANSTET AGENE'S FEE ..eviiviiiiiieiiivtet ettt etes e tete ettt e b ebesh e be st st et e b e ae kb e s b ebserhee s abe et e ebasssebebeebesbesasabesresbens 1 $
Printing @nd ENGraving COStS ... uviiiiecieiiieiieeteree et recetesaeestresceesies e ebs et e erae s ebaastbessaeeesaenreasraeseesanssseanes O $
LEGAI FRBS ...v ittt ettt ettt et e b st tea e s et ettt et et e et et ettt et ettt er ettt ettt et ennes ettt e e nrens ] $
ACCOUNING FEES ... cviveiiiiiieeie et et et a et s e et e et et a et s et et e eae sttt e enann O $
ENGINERIING FOES .ottt eiirieie ittt sis e eae sttt et e b e st s e see b e e e estesheeas e ee b s areesbesbes st s sesebsenesstesateenaeeseseetsannias M| $
Sales Commissions (specify finders’ fees separately) .......cccooiiiiiiiiiiiii e [ $
Other Expenses (identify) Y et O $
TOMAL co ettt ettt et bt ettt b et b ettt bt st s bR S bR Sa e r et t et b st s b enr et etn st b eentneanee s s one e O $

60285206v1 S5of9




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enter the difference between the aggregate offering price given in response to Part C -
. Question 1 and total expenses furnished in response to Part C — Question 4.a. This difference is $ 57,071.30

the “adjusted gross proceeds 10 the ISSUBE. .. .o e

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C ~ Question 4.b. above.
Payments to

Officers,
Directors & Payments to
Affiliates Others
SalAMES ANG FEES ... cveeerieiii ittt ettt ettt et ] $ O $
PUrChase of rEal €S8 .......iviiviiceiceiee et s e ebe sttt ereerr e O $ d $
Purchase, rental or leasing and installation of machinery and equipment .......... O $ O $
Construction or leasing of plant buildings and facilities :.....c.c.ooeeviiiiiei e, O $ O $
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer $ O $
Repayment of INdebtedness ..........coceivcioe i O $ O 3
WOTKING CAPIAL c..cviiviieiiic et etet e et ettt bt et bt te et b ass s e O $ X $ 57,071.30
OhEE (SPEGIY):  toeveeee e et evet et se s e st emee et eea s east e s seraneees 0 $ O $
..................................................................................................................... O $ O $
COMUMN TOMAIS 1o veivieeri et bt res s na bbbt s et be s b b eseseseaneees O $ O $
Total payments Listed (column totals added).........c..vvvvrerverereceiiuenoeeeienenes O O $ 57,071.30

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished
by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule ?Q?_. é

Issuer (Print or Type) Signature Date
Raza Foundries, Inc. v — ~ September}@, 2002
Name of Signer (Print or Type) Title of Signer (Print or Type)
Saiyed Atig Raza Chief Executive Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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